








8. The amount involved and the results obtained. Class Counsel had no way to
know at the outset of this case what the amount of potential damages were that might be
recovered. As will be demonstrated at the final approval hearing, a $12 Million settlement is an

excellent result for the Class.

9. Experience, reputation and ability of counsel. Counsels' qualifications, skills,

experience, ability and reputation were addressed above.

10.  The undesirability of the case. Compared to most civil, contingent fee litigation
attracting counsel to represent Plaintiffs, this Litigation clearly fits the initially "undesirable" test.
Not many law firms would be willing to risk investing the time, efforts and expenses necessary
to prosecute this Litigation for seven and a half years, and potentially for much longer. Chevron
is well-financed and well represented. There was no doubt from the beginning that this lawsuit
would be a lengthy, expensive, time-consuming and arduous undertaking. The investment by
Class Counsel of their time, treasure and sweat, coupled with the attendant potential for non-
recovery and loss of all the time and expenses advanced by Class Counsel, rendered the case

sufficiently undesirable so as to preclude most law firms from taking a case of this nature.

11.  Nature and length of the professional relationship with the client. Class

Counsel have established an excellent working relationship with each of the named Plaintiffs.
There is always significant risk to a client who participates as a plaintiff in an oil and gas royalty
owner class action, in terms of the client’s reputation, future business dealings, liability for costs,
and other potentially adverse considerations.

12.  Awards in similar cases. The "awards in similar cases" factor was demonstrated
in Section I above. The requested award of a 40% contingency fee in this case is entirely in line

with other similar class action fee awards in Oklahoma.
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It is also important to note that in 1980 the Oklahoma Supreme Court modified Burk to
further instruct district courts that counsel fees cannot be fairly awarded on the basis of time
alone, but other factors, particularly the litigation risk factor, must be considered. See Oliver's
Sportcenter, Inc. vs. National Standard Ins. Co., 1980 OK 120, 615 P.2d 291. The “litigation
risk factor” and the investments of time and money required to create the Common Fund justify
the requested fee.

As explained in Newberg on Class Actions 4™, §14.06, when the lodestar approach is
used the courts will often use larger multipliers of the time/rate calculation in order to obtain a
fee award that is comparable to the percentage of the common fund award."

Courts applying the Lodestar approach will often use large multipliers or
monetary enbhancements of the time/rate (lodestar) calculation in order to reach
fee award results comparable to percentage of recovery fees. Multiples
ranging from one to four frequently are awarded in common fund cases when the
lodestar method is applied. A large common fund award may warrant an even
larger multiple. Thus, a reasonable fee will be largely based on a fair
percentage of the common fund. The fund is itself a limiting factor on
reasonable fees when the fund is modest in comparison to hours expended, or the
fund can be a fee-enhancement factor when it is large compared to hours
involved.”

' The Honorable Richard Perry held that “[iln appropriate cases where Class Counsel have created a large

common fund, such as the present case, multipliers of even 5 to 10 have been awarded.” [Emphasis added.]
Continental Resources v. Conoco, supra., p.10, fn. 3.

15 Citing, “In re Beverly Hills Fire Litigation, 639 F. Supp. 915 (E.D. Ky. 1986) (personal injury class action;
multiplier of 5 for lead counsel for contingency and superior trial skill); Wilson v. Bank of Am. Natl. Trust & Savs.
Assn., No. 643872 (Cal. Sup. Ct. Aug. 16, 1982) (illegal use of escrow funds by lender for profit; noncontingent
hourly rates of up to $150/hour and a multiplier of up to 10 times the hourly rate)” [Emphasis added]; and
“Matter of Superior Beverage/Glass Container Consol. Pretrial, 133 F.R.D. 119, 131 (N.D. Ill. 1990). Using a
hybrid percent/lodestar approach under the particular circumstances of the case involved, the court held: Consistent
with a fair allocation of the recovery in a class action between the members of the class and their attorneys,
multipliers should compensate counsel for the risk they incurred in bringing a case in which their
compensation was contingent on their success, should recognize any extraordinary performance by particular
counsel and should encourage the filing of meritorious class actions... There should be no arbitrary ceiling on

multipliers. If a substantial result is magically achieved in record short time, the multiplier should reflect it.”
[Emphasis added.]
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As stated above, a summary of Class Counsel’s time and rates, as well as the detailed time
records, will be provided to the Court in camera prior to the December 22, 2009, hearing. The
requested attorney fee in this case under the percentage of fund method (40% of the gross
Common Fund) will certainly be equivalent to utilizing a lodestar method with a multiplier of

less than 5 or 10, as approved by other courts, as a reasonable attorney fee.'

II(E). REQUEST FOR COURT APPROVAL OF CLASS
REPRESENTATIVES FEE

The rationale for awarding fees from the Common Fund, as discussed above, is that the
efforts of Counsel have resulted in the creation of the Common Fund (or establishing, preserving,
protecting, increasing and bringing the Common Fund into court) for the benefit of others. Other
important participants who were absolutely critical in establishing, preserving, protecting,
increasing and bringing into this Court the Common Fund, and who must not be overlooked, are
the named Plaintiffs. Class Counsel request that the Court approve an award to the named
Plaintiffs of one percent (1%) of the Common Fund or $120,000.00, to be divided equally among
each of the three (3) named Plaintiffs ($40,000.00 to each of the named Plaintiffs). Awards to
class representatives are certainly recognized in our judicial system, and the requested award is
clearly within the norm (see, Section I Table) and is reasonable compensation for the benefits

conferred by the creation of the Common Fund.

III(F). REQUEST FOR LITIGATION EXPENSES

Class Counsel also seek reimbursement of litigation expenses, in the amount not to

exceed $600,000 (5% of the Common Fund) incurred in the prosecution of this case on behalf of

1For example, award of loadstar multiplier of 10 by the Honorable Richard Van Dyck, Robertson v. Sanguine, Case
No. CJ-02-150, District Court of Grady County, State of Oklahoma.
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the Class. Class Counsel will supplement this motion at the time of the hearing on this matter

detailing the actual litigation expenses incurred.

IV. CONCLUSION

The percentage fee has important advantages to the beneficiaries of the common fund in
that it provides self-regulating incentives for efficiency. First, it compensates counsel on the real
value of the services provided (the amount of benefit conferred). Second, the percentage
approach awards efficiency. Not only is there no reward for inefficiency, there is a penalty due to
the fact that, if the work is unnecessary, the lawyer has wasted his time. Third, the percentage
method encourages counsel to go the extra mile. Counsel has an incentive to push beyond a
"good" recovery to an "excellent" recovery. Thus, under this percentage approach, the interests
of the Common Fund and Counsel are consistent and aligned.

An attorneys’ fee award of 40% of the gross Common Fund is a fair and reasonable
amount of compensation to Plaintiffs’ Counsel for establishing, preserving, protecting,
increasing and bringing into this Court the Common Fund. The named Plaintiffs/Class
Representatives have agreed to and will pay a 40% contingency fee to Class Counsel out of their
portion of the Common Fund, and it is also equitable to assess the 40% fee on the remainder of
the gross Common Fund when the remainder of the Class will share the benefit of Class
Counsel’s efforts. Furthermore, an award to the named Plaintiffs/Class Representative of
$120,000.00 is a fair and reasonable amount to compensate said Plaintiffs for their contributions.
Class Counsel are also entitled to reimbursement of litigation expenses incurred in the

prosecution of this case on behalf of the Class, said expenses not to exceed $600,000.00.
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Respectfully submitted,

g

TegfyJ. Barker, OBA No. 12553
Joseph C. Woltz, OBA No. 14341
Gene G. Boerner, OBA No. 17577
Pezold Barker & Woltz

401 South Boston, Suite 3400
Tulsa, OK 74103-4017

Douglas E. Burns, OBA No. 1342
Terry L. Stowers, OBA No. 17453
Burns & Stowers, P.C.

1300 West Lindsey

Norman, Oklahoma 73069

Robert J. Kee, OBA No. 4903
Trippet, Kee, Trippet & Parsons
P.O. Box 728

Beaver, OK 73932

Attorneys for Plaintiffs



CERTIFICATE OF SERVICE

This is to certify that on the 29" day of September, 2009, a true and correct copy of the
forgoing motion was hand-delivered to:

Richard B. Noulles, OBA No. 6719

Gable & Gotwals
On behalf Counsel for Chevron

e

Terr}{’lf Stowers
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Exhibit “A”



BURNS & STOWERS, P.C.

ATTORNEYS AT LAW
1318 N. ROBINSON
OKLAHOMA CITY, OK 73103

DouGLAS E. BURNS

Phone  (405)232-4997
TERRY L. STOWERS

Fax  (405)236-3940

August 27, 2002

Mr. Marvin Taylor
RR 3,Box 175
Guymon, Oklahoma 73942

RE: Contractual Agreement between Client
and Attorneys for Contingency Fee

Dear Mr. Taylor:

We have reviewed your claim for improper payment of oil and gas production revenues
associated with your mineral ownership in (1) Texaco Exploration and Production, Inc. (“Texaco™)
operated wells; and/or (2) wells in which Texaco is not the operator, but is a working interest owner.
These properties include Section 1-2N-16ECM; Section 6-2N-17ECM; and Section 26-3N-16ECM,
Texas County, Oklahoma. We are not willing to pursue your claim on an individual basis.
However, we are willing to pursue your claim on a class-wide basis for all royalty owners who are
similarly situated. By entering into this agreement, you have agreed, and it is contemplated, that your
claim will be joined with other similar claims in a class action. In a class action, some of the
claimants will be designated as representatives of the class. You hereby authorize us to designate
you, at our discretion, as one of the representatives of the class.

If our investigation indicates a need to pursue individuals or companies, in addition to
Texaco, in order to fully prosecute your claim for underpayment, you hereby authorize us to name
those additional parties in any lawsuit filed on your behalf. Furthermore, based upon our

investigation, you hereby authorize us to pursue all causes of action and theories of recovery that we
deem appropriate.

You have retained us to pursue this matter on a contingent fee basis. A contingent fee
arrangement is very simple. If we are not successful in obtaining a recovery, you will owe us
nothing. If we are successful, we will receive as a fee forty percent (40%) of all consideration which
is received by you as a result of our efforts in prosecuting this claim, i.e., forty percent (40%) of the
gross recovery. As for the remainder of the class members, we will apply to the Court for the same
forty percent (40%) of gross recovery fee. In the event such consideration includes non-cash
consideration, such as the agreement to do or not do some future act, the present cash value of such

non-cash consideration shall be determined and utilized in computing the full attorney's fee payable
pursuant to this agreement.

We will advance all litigation expenses necessary for the prosecution of this case. Such
expenses may ultimately include filing fees, fees for service of process, fees for expert witnesses and
investigators, expenses of discovery proceedings, and other expenses we determine reasonably
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Mr, Taylor
August 27, 2002
Page 2

necessary for preparation of the case. These litigation expenses will be deducted from your share
of any judgment or settlement received in this matter. We will request that the Court allocate this

deduction of litigation expenses to all class members proportionately from their share of any
judgment or settlement received in this matter.

We shall have the right to employ such other and additional counsel to aid and assist us in
the prosecution of this claim as we may deem advisable, but without any expense or obligation of
any kind to you, or the class, other than as hereinbefore provided. It is currently anticipated that
Terry Barker of Pezold, Caruso, Barker & Woltz and R. Jamie Kee of Trippet & Kee will be
assisting us in the prosecution of this case.

We will make no settlement without consulting you and obtaining your approval.
Furthermore, in a class action, all settlements must be approved by the Court. As aresult, you agree
not to enter into any settlement agreement without our prior written consent.

You authorize us to receive the proceeds of any settlement or payment of any judgment, to
retain our percentage of the gross proceeds, to deduct from the proceeds any costs and expenses
advanced on your behalf, and to disburse the balance of such proceeds to you. Furthermore, all
distributions from the class’ proceeds must be approved by the Court.

We shall be entitled to the percentage fee we have agreed upon from any recovery, even
though you may have dismissed us or substituted another attorney in our place before obtaining such
recovery. Furthermore, we shall have an attorney's lien on any recovery received pursuant to this
agreement. If your understanding of the agreement is as outlined in this letter, please date and sign
this agreement on the spaces provided below and return it to the undersigned at your earliest
convenience. The extra copy of this agreement should be retained by you for future reference.

Please do not hesitate to call me should you have any questions regarding this agreement.
Very truly yours,
BURNS & STOWERS, P.C.

Ok 2

Douglas E. Burns

I ACCEPT THE CONTINGENCY ARRANGEMENT AS SET FORTH IN THIS LETTER.

4~29~02 7/%/%1% Qécv;/

Date Marvin Taylor




BURNS & STOWERS, P.C.

ATTORNEYS AT LAW
1318 N. ROBINSON
OKLAHOMA ClTY, OK 73103

DOUGLAS E. BURNS Phone (405) 232-4997
TERRY L. STOWERS Fax  (405) 236-3940

DANIEL W@ E-MAIL DEBLAW@COXINET.NET
September 11, 2002

e
Ms. Alesgh Sheppard
3343 Park Vista Drive
Crestenta, CA 91214

RE: Contractual Agreement between Client
and Attorneys for Contingency Fee

Dear Ms. Sheppard:

We have reviewed your claim for improper payment of oil and gas production revenues
associated with your mineral ownership in (1) Texaco Exploration and Production, Inc. (“Texaco”)
operated wells; and/or (2) wells in which Texaco is not the operator, but is a working interest owner.
We are not willing to pursue your claim on an individual basis. However, we are willing to pursue
your claim on a class-wide basis for all royalty owners who are similarly situated. By entering into
this agreement, you have agreed, and it is contemplated, that your claim will be joined with other
similar claims in a class action. In a class action, some of the claimants will be designated as

representatives of the class. You hereby authorize us to designate you, at our discretion, as one of
the representatives of the class.

If our investigation indicates a need to pursue individuals or companies, in addition to
Texaco, in order to fully prosecute your claim for underpayment, you hereby authorize us to name
those additional parties in any lawsuit filed on your behalf. Furthermore, based upon our

investigation, you hereby authorize us to pursue all causes of action and theories of recovery that we
deem appropriate.

You have retained us to pursue this matter on a contingent fee basis. A contingent fee
arrangement is very simple. If we are not successful in obtaining a recovery, you will owe us
nothing. If we are successful, we will receive as a fee forty percent (40%) of all consideration which
is received by you as a result of our efforts in prosecuting this claim, i.e., forty percent (40%) of the
gross recovery. As for the remainder of the class members, we will apply to the Court for the same
forty percent (40%) of gross recovery fee. In the event such consideration includes non-cash
consideration, such as the agreement to do or not do some future act, the present cash value of such
non-cash consideration shall be determined and utilized in computing the full attorney's fee payable
pursuant to this agreement.

We will advance all litigation expenses necessary for the prosecution of this case. Such
expenses may ultimately include filing fees, fees for service of process, fees for expert witnesses and
investigators, expenses of discovery proceedings, and other expenses we determine reasonably



Ms. A. Sheppard
September 11, 2002
Page 2

necessary for preparation of the case. These litigation expenses will be deducted from your share
of any judgment or settlement received in this matter. We will request that the Court allocate this

deduction of litigation expenses to all class members proportionately from their share of any
judgment or settlement received in this matter.

We shall have the right to employ such other and additional counsel to aid and assist us in
the prosecution of this claim as we may deem advisable, but without any expense or obligation of
any kind to you, or the class, other than as hereinbefore provided. It is currently anticipated that
Terry Barker of Pezold, Caruso, Barker & Woltz and R. Jamie Kee of Trippet & Kee will be
assisting us in the prosecution of this case.

We will make no settlement without consulting you and obtaining your approval.
Furthermore, in a class action, all settlements must be approved by the Court. As aresult, you agree
not to enter into any settlement agreement without our prior written consent.

You authorize us to receive the proceeds of any settlement or payment of any judgment, to
retain our percentage of the gross proceeds, to deduct from the proceeds any costs and expenses
advanced on your behalf, and to disburse the balance of such proceeds to you. Furthermore, all
distributions from the class’ proceeds must be approved by the Court.

We shall be entitled to the percentage fee we have agreed upon from any recovery, even
though you may have dismissed us or substituted another attorney in our place before obtaining such
recovery. Furthermore, we shall have an attorney's lien on any recovery received pursuant to this
agreement. If your understanding of the agreement is as outlined in this letter, please date and sign
this agreement on the spaces provided below and return it to the undersigned at your earliest
convenience. The extra copy of this agreement should be retained by you for future reference.

Please do not hesitate to call me should you have any questions regarding this agreement.
Very truly yours,

BURNS & STOWERS, P.C.

Douglas E. Burns

1 ACCEPT THE CONTINGENCY ARRANGEMENT AS SET FORTH IN THIS LETTER.

q/ﬁ’o/o& ,

Date Alesgn Sheppard
<
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BURNS & STOWERS, P.C.

ATTORNEYS AT LAW
1318 N. ROBINSON
OKLAHOMA CITY, OK 73103

DouGLAS E. BURNS Phone (405) 232-4997
TERRY L. STOWERS Fax  (405) 236-3940
DANIEL W. PEYTON E-MAIL DEBLAW@COXINET .NET

September 11, 2002

Ms. Margaret Sheppard
3343 Park Vista Drive
Crestenta, CA 91214

RE: Contractual Agreement between Client
and Attorneys for Contingency Fee

Dear Ms. Sheppard:

We have reviewed your claim for improper payment of oil and gas production revenues
associated with your mineral ownership in (1) Texaco Exploration and Production, Inc. (“Texaco™)
operated wells; and/or (2) wells in which Texaco is not the operator, but is a working interest owner.
We are not willing to pursue your claim on an individual basis. However, we are willing to pursue
your claim on a class-wide basis for all royalty owners who are similarly situated. By entering into
this agreement, you have agreed, and it is contemplated, that your claim will be joined with other
similar claims in a class action. In a class action, some of the claimants will be designated as
representatives of the class. You hereby authorize us to designate you, at our discretion, as one of
the representatives of the class.

If our investigation indicates a need to pursue individuals or companies, in addition to
Texaco, in order to fully prosecute your claim for underpayment, you hereby authorize us to name
those additional parties in any lawsuit filed on your behalf. Furthermore, based upon our
investigation, you hereby authorize us to pursue all causes of action and theories of recovery that we
deem appropriate.

You have retained us to pursue this matter on a contingent fee basis. A contingent fee
arrangement is very simple. If we are not successful in obtaining a recovery, you will owe us
nothing. If we are successful, we will receive as a fee forty percent (40%) of all consideration which
is received by you as a result of our efforts in prosecuting this claim, i.e., forty percent (40%) of the
gross recovery. As for the remainder of the class members, we will apply to the Court for the same
forty percent (40%) of gross recovery fee. In the event such consideration includes non-cash
consideration, such as the agreement to do or not do some future act, the present cash value of such
non-cash consideration shall be determined and utilized in computing the full attorney's fee payable
pursuant to this agreement.

We will advance all litigation expenses necessary for the prosecution of this case. Such
expenses may ultimately include filing fees, fees for service of process, fees for expert witnesses and
investigators, expenses of discovery proceedings, and other expenses we determine reasonably



Ms. M. Sheppard
Sept. 11, 2002
Page 2

necessary for preparation of the case. These litigation expenses will be deducted from your share
of any judgment or settlement received in this matter. We will request that the Court allocate this

deduction of litigation expenses to all class members proportionately from their share of any
judgment or settlement received in this matter.

We shall have the right to employ such other and additional counsel to aid and assist us in
the prosecution of this claim as we may deem advisable, but without any expense or obligation of
any kind to you, or the class, other than as hereinbefore provided. It is currently anticipated that
Terry Barker of Pezold, Caruso, Barker & Woltz and R. Jamie Kee of Trippet & Kee will be
assisting us in the prosecution of this case.

We will make no settlement without consulting you and obtaining your approval.
Furthermore, in a class action, all settlements must be approved by the Court. As aresult, you agree
not to enter into any settlement agreement without our prior written consent.

You authorize us to receive the proceeds of any settlement or payment of any judgment, to
retain our percentage of the gross proceeds, to deduct from the proceeds any costs and expenses
advanced on your behalf, and to disburse the balance of such proceeds to you. Furthermore, all
distributions from the class’ proceeds must be approved by the Court.

We shall be entitled to the percentage fee we have agreed upon from any recovery, even
though you may have dismissed us or substituted another attorney in our place before obtaining such
recovery. Furthermore, we shall have an attorney's lien on any recovery received pursuant to this
agreement. If your understanding of the agreement is as outlined in this letter, please date and sign
this agreement on the spaces provided below and return it to the undersigned at your earliest
convenience. The extra copy of this agreement should be retained by you for future reference.

Please do not hesitate to call me should you have any questions regarding this agreement.
Very truly yours,

BURNS & STOWERS, P.C.

Douglas E. Burns

I ACCEPT THE CONTINGENCY ARRANGEMENT AS SET FORTH IN THIS LETTER.

el 39 2007

Date




